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l. INTRODUCTION AND SUMMARY

We hereby grant to New Engl and Tel ephone and Tel egr aph
Conmpany d/ b/a NYNEX ("NET" or "NYNEX') the approvals required by
Maine law to consummate a nerger with Bell Atlantic subject to
two conditions. First, NYNEX nust conply with the 14-point
"conpetitive checklist" in section 271 of the federal
Tel ecommuni cati ons Act of 1996 by Septenber 30, 1997. Second,
NYNEX nust maintain, for at |east four years, an average |evel of
capital spending in Miine conparable to the average | evel spent
over the past four years and NYNEX nust al so propose, for
Comm ssion review and approval, benchmarks to ensure that Maine
remains at the forefront of tel econmunications technol ogy and
service. So |long as NYNEX accepts those conditions, "the
reorgani zation is consistent with the interests of [ NYNEX s]
rat epayers and investors."

On July 3, 1996, NET filed a joint petition w th NYNEX
Corporation (NET's parent) under 35-A MR S.A 8 708 for approval
of a nmerger between NYNEX Corporation and Bell Atlantic
Corporation. The merger constitutes a reorgani zati on of NET
under 35-A MR S. A 8 708(1)(A). 35-AMRS. A 8§ 708(2)(A
requi res Conm ssi on approval of any reorgani zation of a public
utility. To obtain approval, the applicant nmust show that "the
reorgani zation is consistent with the interests of the utility's
rat epayers and investors.” In prior merger cases, the Conm ssion
has ruled that this standard is satisfied if the rates or service
to custoners of the utility will not be adversely affected by the
transacti on.

We issue this Order in tw parts. Qur Oder (Part I),
i ssued on Decenber 31, 1996, stated our conclusion and the
conditions we attach. This Order (Part 11) explains the reasons
for approving the nerger and for inposing the conditions.

We find, with the two conditions described bel ow, that the
merger neets the statutory standard and shoul d be approved.
Section 708(2)(A) allows us to attach conditions to the approval
for the purpose of protecting the interests of ratepayers.
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1. MERGER APPROVAL - POSITIONS OF THE PARTIES

A. NYNEX' s Posi tion

NYNEX states that the proposed nerger: (1) is fully
consistent with the interests of the utility's ratepayers and
investors as required under 35-A MR S. A § 708; (2) wll benefit
ratepayers by facilitating inproved service quality at
conpetitive cost through a broader array of features, functions
and services; and (3) is not likely to harm actual or potenti al
conpetition. NYNEX states that the conditions proposed by Staff,
the Public Advocate (OPA) and others are unnecessary, contrary to
Commi ssion policy and inconsistent with the interests of the
utility's ratepayers and investors. Therefore, NYNEX does not
believe that any change in its rates under the Alternative Form
of Regul ation (AFOR) adopted for NYNEX in Docket No. 94-123 is
needed as a result of the nmerger with Bell Atlantic, and that
Staff's and the OPA's proposals are, in effect, attenpts to
change the AFCR by including a sharing nechani smthat has already
been explicitly rejected by the Conm ssion.

O her positions taken by NYNEX in response to other
parties' positions are described bel ow

B. Staff's Position

Staff recommends, as a condition of the nerger, that
the productivity offset used in establishing rates in NYNEX s
AFOR pl an shoul d be increased by 0.25% 0.5% and 0.5% over the
course of the next three AFOR price changes, which would result
in a cunulative addition to the productivity offset of 1.25% at
the end of the third year. 1In their direct testinony, Staff
W t nesses Kania and Cowi e proposed this condition to capture
savings fromthe nerger while recognizing, through the phase-in
of the productivity offset increase, that those savings will be
achi eved gradually as the conbined entity nmeshes its nmanagenent
and operational functions. Staff argued that there will be
significant benefits arising fromthe nerger, including nerger
savi ngs of perhaps $200-3$300 mllion per year, additional savings
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resulting fromthe adoption of "best practices"” of the two
conpani es, and i nproved marketing of high-val ue added services by
the nerged Bell Atlantic. Further, Staff asserted that absent a
change in the productivity offset, the nerger savings benefits
will inure alnost conpletely to the benefit of the conpanies
sharehol ders. Staff argued that under 35-A MR S.A 8§ 708, the
Commission is required to find that there are no adverse effects
to ratepayers in order to approve a nerger, citing Bangor Hydro
and Greenville Water Co.' Staff stated that its cumulative 1.25%
adjustnent is equal to less than one-half of their estinate of

Mai ne' s share of the overhead savings that wll result fromthe
ner ger.

At the hearing, the Staff wtnesses stated that the
cunmul ative 1.25% increase in the productivity offset under the
AFOR was necessary to offset risks to ratepayers resulting from
the nmerger's adverse effect on conpetition and that it no | onger
argued that the proposed adjustnent was intended to capture the
net cost savings of the nmerger. Staff argued that the nerger
w Il not be "pro-conpetitive,"” and that the nerger's inpact on
conpetition is an adverse effect to ratepayers that nust be
consi dered under 35-A MR S.A 8§ 708. Staff wtness Kania stated
that, under section 708, the Comm ssion could apply any condition
that is within the Comm ssion's powers under the statute. Staff
W t ness Kania reconmends that the 1.25% productivity factor
adj ust nent shoul d take effect within the AFOR because that is the
system under which NYNEX's rates are currently regulated in
Mai ne.

Staff witness Kania testified that in his opinion the
NYNEX/ Bel | Atlantic nerger was not an exogenous event under the
AFOR, but that the federal Tel econmunications Act of 1996 has al
of the attributes of an exogenous event. Staff w tness Kania
stated that "Tel Act 96 created a circunstance in which the
removal of Bell Atlantic nmakes nore of a difference than it m ght
have before." Thus, as a result of the federal

'See full cites in Part |1l bel ow
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Tel ecommuni cati ons Act and reduced conpetition resulting fromthe
merger, Staff proposed a cumulative 1.25% i ncrease in NYNEX s
productivity offset.

Wiile Staff recommended an increased productivity
of fset to conpensate for dimnished conpetition, Staff's
quantification of its recomended cunul ative 1.25% increase in
the productivity offset appears to be based on a sharing of the
estimated cost savings resulting fromthe nerger.

C. OPA' s Position

The OPA argued that it is entirely appropriate to nake
an adjustnent in order to flow through the benefits of the nerger
in the context of the AFOR  OPA recommended approval of the
merger only if the Comm ssion orders a condition that explicitly
passes on an appropriate share of the gain generated by the
merger to NYNEX custoners in Maine. OPA wtness Selwn clained
t hat NYNEX m sl ed the Comm ssion during the AFOR case about the
possibility of a nmerger and that the Comm ssion m ght have
i ncreased the productivity factor had it been advised of the
potential econom es achi evabl e through the nerger.

The OPA proposed two ways in which the Conm ssion coul d
ensure that NYNEX s custoners in Maine share the econom c gains
generated by the nerger. First, the Conmm ssion could reduce
NYNEX s rates in Maine based on an allocation of the difference
bet ween mar ket and book val ues, so that NYNEX custoners in M ne
receive a portion of the benefits that wll be generated by the
merger. OPA witness Selwn stated that the Comm ssion can
cal cul ate the benefits of the nerger by determ ning the
di fference between the net book val ue of NYNEX assets in Mine
and the portion of the total value of the transaction that is
attributable to NYNEX of Maine. Dr. Selwn estimted that anount
to be about $518.8 nmillion ($333.1 nmillion on an intrastate
basis). Dr. Selwn estimated that the ratio of NYNEX of Maine's
i mplied market value ($661.1 million on an intrastate basis) is
about doubl e book value ($328.0 nmillion on an intrastate basis).
Dr. Selwn stated that, under the Democratic Central Committee
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case, discussed in Part V of this Oder, ratepayers are entitled
to receive about $333 nmillion over a period of 5 years, which he
states would result in a reduction in NYNEX s revenue requirenent
in Maine of about $79.8 million.

Second, the OPA argues that the Conm ssion could reduce
NYNEX' s revenues in Maine under the AFOR  OPA argues that the
operational savings generated by the nerger would inevitably
trigger a rate case and reduced rates under ROR regul ation. The
OPA proposed that the Comm ssion should ensure that any economnic
benefits that would be flowed through under ROR regul ation w ||
be returned under the AFOR (or be superinposed on the AFOR
t hrough an auxiliary rate adjustnment nechanism in order for the
effect of the nerger to be consistent with: (1) the policy under
35-A MR S. A § 9103 of keeping rates at |east equivalent to ROR
regul ati on-based rates, and (2) the "ratepayer interest" standard
in section 708.

OPA witness Selwn calculated that the ratepayers' fair
share of the nerger's cost savings and efficiencies is equal to
$70.038 million. Dr. Selwn stated that the resulting savings,
expressed as an annuity with a termof 5 years, should be
reflected for each of the next 5 years as a downward adj ust nent
of $16.796 mllion per year to the AFOR price cap applicable to
NYNEX s non-conpetitive services in Maine, and should remain in
effect for 5 full years.

Dr. Selwn stated that this adjustnment woul d be
i npl enented in the same manner as a Z-adjustnent for certain
exogenous changes, as permtted under the AFOR.  He agreed,
however, that his proposed adjustnment does not actually qualify
as an exogenous change under the AFOR because the nerger is not
“"totally outside the control of NYNEX. " Dr. Selwn reconmended,
neverthel ess, that the Conm ssion revisit and revise the AFOR to
reflect the nmerger's benefits, as a condition for its approval of
t he nerger.
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D. NYNEX Responses

In rebuttal to Staff's proposal, NYNEX argued that no
change to the AFOR is warranted as a result of the nmerger. NYNEX
argued that the nmerger with Bell Atlantic does not harm actual or
potential conpetition. NYNEX further states, however, that even
if Staff's conpetitive clains had nerit, a further adjustnent of
the AFOR is unwarranted and contrary to the spirit and | ogic of
the AFOR. NYNEX clainms that the Conm ssion adopted an AFOR
because rate-of-return (ROR) regulation carries with it
pernicious attributes that would only be aggravated by the
enmergence of conpetition. NYNEX states that the Staff's proposa
to increase the productivity factor is inconsistent wth the
Comm ssion's AFOR Order because the | evel of expected conpetition
was never a predicate for the AFOR or a factor in the selection
of the appropriate productivity factor argued and that the PRI
itself, rather than conpetition, would fl ow back any efficiency
gains.” NYNEX clains that the Conmission’s 4.5% productivity
factor is "one of the highest, nobst aggressive productivity
of fsets of any price cap plan in the nation." Further, the
AFOR s productivity factor was designed to protect custoners and
gi ve NYNEX strong incentives to be nore efficient. NYNEX wi tness
Dinan testified that the "Staff woul d now penalize NYNEX for
doi ng exactly what the Conm ssion has encouraged NYNEX to do."

NYNEX argued further that Staff's position should be
rej ected because: (1) the AFOR was designed to reflect actual
experience in Maine, to be relatively aggressive conpared to
other states and to inprove the reality and perception of M ne
as an attractive climate for investnent, and that the Staff's
position underm nes these purposes; (2) the type of "single-

i ssue" ratemaking proposed by Staff ignores possible offsetting

’NYNEX cl ai ms that the Commission in the AFOR Order
concluded that there |likely would be no nmeani ngful conpetition
during the period the AFOR was in effect. In fact, the Oder
states only that there is relatively little conpetition at the
time of the Order.
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costs, including the effect of significant business risks
resulting fromenactnent of the federal Tel ecommunications Act of
1996; (3) Staff's phase-in of the 1.25% increase in the
productivity offset m scharacterizes the effects of the nerger
synergies and ignores the Comm ssion's purpose in establishing a
5-year review period for the AFOR, and (4) Staff's proposal is,
in effect, an attenpt to change the AFOR by including a sharing
mechani sm that has already been explicitly rejected by the
Comm ssi on.

In rebuttal to OPA witness Selwn's recomrended
"mar ket -t o- book val ue" adjustnent to NYNEX of Maine's rates,
NYNEX wi t ness Heitnmann stated that Dr. Selwn's theory is
unr easonabl e and its adoption would be irrational: because
NYNEX' s assets are not being sold, Bell Atlantic is not paying a
premum Rather, the transaction is structured as a stock-for-
st ock exchange of shares between Bell Atlantic and NYNEX
sharehol ders and there will no windfall to shareholders. More
general ly, NYNEX wi tness Heitmann stated that a market-to-book
ratio above 1.0 can result frommny different factors related to
i nvestor expectations of the firmand the industry. Finally, M.
Hei t mann stated that Maine did not use the approach recommended
by Dr. Selwn in the GIE/ Contel nerger proceeding.

In rebuttal to OPA witness Selwn's contention that the
AFOR pl an shoul d be amended to fl ow back all merger benefits in
order to conply with the requirenent of 35-A MR S. A 8§ 9103 that
rat epayers under an AFOR shoul d be no worse off than under ROR
regul ati on, NYNEX argued that Dr. Selwn's contentions are w de
of the mark because the Comm ssion, in its NYNEX AFOR O der,
found that the productivity factor itself would acconplish that
goal. In that Order, the Comm ssion found that the 4.5%
productivity offset provides "substantial benefits to custoners”
and determ ned that the Comm ssion:

will not initiate rate investigations agai nst
NYNEX for at |east five years. |f NYNEX
increases its sales or reduces its costs by
nore than the PRI it keeps the extra profits.
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NYNEX argued further that underm ning the AFOR s incentive
provi si ons woul d harm both ratepayers and investors. Finally,
NYNEX notes that the perceived threat of a wndfall to

sharehol ders is not an i medi ate concern because it will be three
years after the nmerger is consummated before the expected cost
savi ngs exceed the nerger inplenentation charges and the
transacti on becones cash-fl ow positive, and the Conm ssion nay
review the issue of benefits during its AFOR review i n 2000.

111. MERGER APPROVAL - LEGAL STANDARDS

The proposed nerger of NYNEX Corporation (the parent
corporation of NET) with Bell Atlantic Corporation constitutes a
reorgani zati on of NET under 35-A MR S. A 8§ 708(1)(A).

35-A MR S. A 8 708(2)(A) requires Comm ssion approval of any
reorgani zation of a public utility. Under that section the
Comm ssi on may approve a reorgani zation only if the applicant
shows that the reorganization "is consistent with the interests
of the utility's ratepayers and investors."

| n Bangor Hydro-Electric Company and Stonington and Deer
Isle Power Company, Joint Application to Merge Property,
Franchises and Permits and for Authority to Discontinue Service,
Docket No. 87-109, Order Approving Stipulation and Merger
(Novenber 10, 1987) and Greenville, Millinocket and Skowhegan
Water Company, Application for Authorization to Sell Utility
Property to Wanakah Water Company and to Discontinue Service,
Docket No. 92-250, Order Approving Stipul ation
(Decenber 15, 1992), we found that the approval requirenments of
section 708 are net if the rates or service to custoners of the
former utility will not be adversely affected by the transaction.
Thus, the nmerger should be approved if the total benefits fl ow ng
fromthe nmerger are equal to or greater than the detrinent or
ri sk causes for both the ratepayers and sharehol ders of NYNEX.

As discussed in Part V below, the Public Advocate has nade
two argunents that require us to consider the applicability of
two other |egal standards in this case. The OPA argues first
that 35-A MR S. A § 9103 (fromthe AFOR chapter, 35-A MR S A
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88 9101-05) requires us to flow through benefits arising fromthe
merger. The OPA al so argues that under the principles of
Democratic Central Committee of the District of Columbia v.
Washington Metropolitan Area Transit Commission, 485 F.2d 786
(D.C. Gr. 1973) the Comm ssion should flow through increases to
the value of NYNEX s stock that result fromthe nerger. W

di scuss the possible application of these |legal standards in

Part V.

V. MERGER APPROVAL - DETERMINING WHETHER THE BASIC STANDARD HAS
BEEN MET

As di scussed above, we nust determ ne whether the nerger is
"consistent with the interests of ratepayers and sharehol ders” by
determ ni ng whet her the benefits at | east equal the detrinents of
the nerger, i.e., that ratepayers and shareholders will not be
har med.

No party appears to contest the fact that the nmerger wll
result over tinme in |arge cost reductions. NYNEX w tnesses D nan
and Heit mann described a nunber of benefits that will result from
the nerger. Anmong those benefits are:

1. An expense saving to the conbined entity that wll
reach $600 mllion annually by the third year after the nerger.

2. Reductions in annual capital expenditures of
$250 million because of conbined purchasing efficiencies.

The conbi nation of these two effects results in cash savings
that are expected to increase to nore than $850 nmillion per year.
The Public Advocate wtness Binz estimted that the nerger wll
result in net savings of nore than $2 billion for the nerged
conpany in net present value over the first 6 years.

Wil e the extent of those benefits is undisputed by the
parties, their distribution between ratepayers and sharehol ders
and the timng of any distribution was a major focus of the
parties' anal yses of whether the nmerger is consistent with the
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interests of ratepayers, and of the Staff and Public Advocate
proposal s for conditions of approval.

The Advocacy Staff and the Public Advocate have asserted
that the major detrinental effect of the nerger is the dimnution
of conpetition in Maine that results fromthe | oss of Bel
Atlantic as a potential conpetitor to NYNEX. For the reasons
di scussed later in this section, we do not find that this
potential detriment is sufficient to outweigh the potenti al
benefits of the nerger. However, we do agree that to find that
the merger is consistent wwth the interests of ratepayers (i.e.
that the benefits equal or outweigh the detrinments), it is
essential that ratepayers realize at | east sone portion of the
benefits of the nerger. W differ, however, fromthe Public
Advocate and Staff on the timng of when ratepayers should
realize benefits and the nechanismfor their recovery.

The evidence shows that the costs and benefits of the nerger
do not occur sinultaneously, and that there are no net benefits
until sonme time after the merger occurs. NYNEX w || experience
| arge "startup" costs due to the inplenentation of the merger
totali ng about $700-$900 million during the first 3 years
follow ng the merger. Ratepayers, however, will be insul ated
fromthose costs by the operation of the AFOR The AFOR i s
designed to ignore actual cost and revenue changes; rate changes
are instead based on indexes that reflect national inflation and
NYNEX s expected productivity in Maine. Both inflation and
productivity affect NYNEX s costs, but NYNEX has no control over
inflation. 1t does have sone control over productivity, but the
4.5% productivity offset is set as a goal and does not track
actual achieved results.

The AFOR will be in effect for at | east the next 3 years.
During that period, NYNEX custoners' rates wll be insulated from
the up front costs of inplenmenting the nerger. Indeed, if the
inflation index (GDP-PlI) is less than 4.5% NYNEX s rates w ||
decrease in Miine even while the new Bell Atlantic (and
NET- Mai ne, as part of the merged entity, NET d/b/a Bell Atlantic)
will be incurring the up front costs associated with the nerger.
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By the tine the yearly cost savings exceed the yearly nerger

i npl enentation costs, the current AFOR agreenent, which runs for
five years, wll have expired. At that tinme, the Conm ssion nust
deci de whether it will continue the AFOR, and, if so, on what
termns.

Rat epayers could benefit fromthe eventual net cost savings
in at least three ways. First, even prior to the 5-year review,
to the extent that NYNEX nmust respond to conpetitors by reducing
its rates, it may be able to do so nore readily because of its
| oner cost structure.® Second, at the time of the 5-year review
we may exam ne the net cost savings resulting fromthe nerger
or, nore generally, NYNEX s productivity, and nodify the
productivity index if the AFOR is continued. NYNEX w tness
Hei t mann agreed that the Conm ssion nay exam ne the cost savings
resulting fromthe nerger and that it has the power to flow them
through to ratepayers when it re-exam nes NYNEX' s AFOR in 2000."*
Finally, because we are relying on the purported savings in
approving the nerger, in determning that the benefits outweigh
any harm caused by the possible dimnution of conpetition, we nmay
consider inputing these savings if they fail to materiali ze.

We al so consider the potential harmfromthe nmerger. Both
t he Comm ssion's Advocacy Staff and the Public Advocate argued
that the merger will dimnish the benefits of |ocal and
i nt erexchange conpetition in the newy expanded conpetitive | ocal
and i nterexchange markets by renoving Bell Atlantic, which they

*The whol esal e/retail |ocal service discounts and unbundl ed
network service elenent rates set at TELRI C costs shoul d provide
substantial conpetitive pressure for NYNEX when resal e and
facilities-based providers begin offering | ocal exchange service.
We have al ready approved interconnection rates for one conpetitor
and have arbitrated rates for another conpetitor. W expect both
conpetitors to begin offering service in 1997.

“The Coni ssion woul d have a conparabl e opportunity to
require rate reductions to reflect savings under traditional
ratemaking if the AFOR is term nated.
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argue is the nost viable and potent conpetitor in the NYNEX

mar ket. NYNEX argued that the nmerger is unlikely to dimnish
potential conpetition in Maine. NYNEX w tness Tayl or based his
conclusion on an anti-trust analysis: in order to find that the
merger will adversely affect conpetition in NYNEX s territory,
there nmust be a perception that Bell Atlantic would enter that
mar ket and that NYNEX s pricing decisions would be constrained
because of that perception. Dr. Taylor testified that Bel

Atl antic should not be considered a potential conpetitor in M ne
under anti-trust guidelines and that nunerous other firms such as
i nterexchange carriers, cellular conpanies and conpetitive access
provi ders possess entry advantages superior to Bell Atlantic
because they already operate and have facilities in Maine. 1In
his rebuttal testinony be concl uded:

As long as there are other likely potential
entrants at |least as qualified as Bel
Atlantic to provide tel econmunications
service in Maine, there can be no harmto
conpetition if one potential entrant -- Bel
Atlantic -- wthdraws fromthe market as a
consequence of the nerger.

Staff and the Public Advocate presented nunmerous proprietary
and non-proprietary exhibits to show that Bell Atlantic was a
potential conpetitor of NYNEX and that Bell Atlantic was
consi dered by NYNEX to be one of its nost potent potenti al
conpetitors. None of that evidence or exhibits rel ated
specifically to Maine. Staff went on to state that Bell Atlantic
iIs in a unique position to be "NYNEX s nost effective potenti al
conpetitor . . . in Maine."

Based on the evidence before us, we find that it was |ikely
that, absent the nerger, Bell Atlantic would have been a
conpetitor to NYNEX sonmewhere (probably in New York) for both
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| ocal and interexchange services.®> However, we cannot find that
Bell Atlantic either would or would not have been either a | ocal
or interexchange conpetitor in Maine. One of Bell Atlantic's
great est advantages as a potential conpetitor to NYNEX is its
relative proximty to NYNEX s territory. For Mine, that
advantage is di m ni shed because of Maine's location at the far
end of NYNEX s territory fromBell Atlantic's service territory.
Bell Atlantic may have significant advantages in NYNEX s
territories over other potential conpetitors that are LECs, but
t hose advantages exist primarily in the New York nmetropolitan
area portions of New York that are adjacent to New Jersey and
Pennsyl vani a. Those advant ages i nclude nane recognition, nearby
work crews and service centers, and nearby swi tching or transport
facilities, such as those that exi st because of the New York-
New Jersey "corridor exception."® |ndeed, many of the internal
pl ans of Bell Atlantic that are in evidence point in the
direction of service in adjacent areas.

NYNEX, in its exceptions, protests that we should nmake no
finding concerning the likelihood that Bell Atlantic, absent the
merger, m ght have provided service in New York. NYNEX clains
our statenents are dicta, are not supported by the record. NYNEX
al so argues that the Conm ssion should not "specul ate” on an
issue it clains is of "great consequence" in ongoing proceedi ngs
before the New York Public Service Comm ssion and the Federal
Comruni cations Comm ssion. W disagree. Qur statenents

W cannot make a finding that Bell Atlantic would certainly
have been a NYNEX conpetitor. Qur hesitation is caused by the
fact that nost of the evidence produced by staff related to the
Bell Atlantic-TCl nerger under which Bell Atlantic would have
obtained facilities within NYNEX s territory. |If Bell Atlantic
had acquired facilities in NYNEX s territory, it is highly likely
that it would have becone a conpetitor. After the Bel
Atlantic-TCl deal fell through, any certainty di sappeared.

®Under the Modified Final Judgnment, Bell Atlantic and NYNEX
were allowed to carry traffic and own facilities between NYNEX s
New York City LATA and Bell Atlantic's Northern New Jersey LATA
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regarding the likelihood of Bell Atlantic's providing service to
New York are relevant to our finding that it was not as likely to
conpete in M ne because of Maine's relative renoteness from Bel
Atlantic territory. The finding is supported by nunerous
docunents in the record, e.g., Bell Atlantic's "I Love N Y."
studi es and NYNEX s study of potential conpetition from other
RBCOCs.

The advantages of proximty di mnishes or disappears for
Bell Atlantic once outside the New York netropolitan area.
Rel ying on Bell Atlantic's description of the proposed Bel
Atl antic-TCl nerger, Staff argues that even if Bell Atlantic did
not actually conpete in Maine, NYNEX s "system w de" response to
that conpetition would result in benefits throughout NYNEX
territory. Wiile this hypothesis is plausible, the actual
i kelihood is too speculative for us to consider w thout nore
concrete evidence.

Even if we assune, absent the nerger, that Bell Atlantic
woul d have conpeted in Maine, there is no substantial evidence to
show t hat the absence of this one conpetitor will materially
af fect Maine ratepayers to the extent necessary to di sapprove
this merger. The significance of conpetition by Bell Atlantic in
Maine is in part a function of the nunber and strength of other
entities that choose to conpete in Maine. |If the nunber and
strength of conpetitors turn out to be large, Bell Atlantic's
absence will make little difference. |If the nunber is small
that m ght indicate that the loss of Bell Atlantic is relatively
nmore serious. It mght also indicate that Bell Atlantic, |ike
ot her potential conmpetitors, m ght not have cone to Mine for
reasons related to the nature of the Maine market.

In sunmary, we approve the nerger because we believe that
the likelihood that the merger will benefit ratepayers (in the
several ways descri bed above) is at |east equal to and may
outweigh the relatively speculative detrinental effect that wll
be caused by the possible | essening of conpetition. Approval of
the merger now, w thout making any rate reductions or AFOR
adj ustnents (as discussed here and in Part V), does not nean that
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we Wil ignore the benefits or the possible anti-conpetitive
result of the nerger during the next AFOR review or when we
comment to the Federal Conmunications Comm ssion in the course of
any inter LATA request by NYNEX under section 271 of the

Tel ecommuni cati ons Act of 1996.

V. SPECIFIC PROPOSED CONDITIONS

Both the Staff and the Public Advocate have proposed that
the Comm ssion attach certain conditions to the approval of the
merger. Section 708(2)(A) states that the Comm ssion has the
authority to inpose

such terns, conditions or requirenments as, in
its judgnent, are necessary to protect the
interests of ratepayers. These conditions
shal | include provisions which assure the
fol | ow ng:

The statute then lists nine conditions, including one (no. 9:
"that neither ratepayers nor investors are adversely affected by
the reorganization.") that is alnost identical to the general
approval standard. W do not view the attachnent of conditions
as a requirenent of the statute. Although the statute provides
that "these conditions shall include provisions which assure the
followwng . . . ," the preceding sentence indicates that the
Comm ssion has the discretion to attach such conditions as it
bel i eves appropriate under the circunstances. Were the

Comm ssion cannot find that the reorganization will be in the
interests of ratepayers and stockholders in the absence of
conditions, it nust inpose appropriate conditions. |If the

Comm ssion has found that a reorganization is in the interests of
rat epayers and stockhol ders even absent conditions, it does not
necessarily follow that it should refrain frominposing a
condition if that condition will nore nearly ensure that the
Comm ssion's concl usi on was correct.

The parties in the case have proposed five conditions. Al
of them present efforts to ensure either that possible benefits
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do occur and that ratepayers receive a fair portion of those
benefits or that possible detrinents do not occur. Three of the
conditions would be simlar in effect in that they would al
reduce rates imedi ately. However, each of those three is
designed to achieve a different goal. The other two proposed
conditions would attenpt to ensure directly that a conpetitive
market will exist in Maine and that the service quality in M ne
provi ded by NET d/b/a Bell Atlantic remains high. W discuss
each of the proposed conditions in turn.

A. Rat e Reductions to Reflect Efficiency Gains

The Public Advocate has proposed that we adjust rates
under the AFOR to reflect the net savings that NYNEX clainms w |l
result fromthe nerger. The OPA specifically argues that such an
adj ustnent is necessary to satisfy the requirenent of section 708
that the reorgani zation be consistent wwth the interests of
ratepayers and the policy under 35-A MR S. A 8 9103 of insuring
that rates are no higher than those that would occur under rate-
of -return regul ation.

We have addressed nany of the issues involved in these
proposed conditions in the context of our discussion of the
benefits and detrinents of the nerger. See Part IV. W have
found that net cost savings are, in fact, likely to occur.
However, because of high up-front costs, there are not likely to
be net savings until the year 2000, when we nust consi der whet her
to continue an AFOR for NET. The timng of the net savings is
rel evant to both of the Public Advocate's clains, under section
708 and section 9103, for making adjustnents. W agree that
under 35-A MR S. A 8 9103 we nust ensure that AFOR-regul ated
rates are | ower than they would be under traditional ROR
regulation. In this case, however, it appears |likely that the up-
front costs of the nerger will outweigh the benefits of the
merger for the next two or three years. As noted above (Part
V), NYNEX custoners under the AFOR w Il not bear the costs of
i npl enenting the nmerger. By the time the yearly cost savings are
likely to exceed the yearly nerger inplenentation costs, it wll
be tinme for the 5-year review of the current AFOR agreenent. As
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al so discussed in Part IV, there are three possible ways in which
custoners will realize sone of those benefits, and we believe
that it is necessary to ensure that custoners realize those
benefits in sone fashion because we have relied on themin
determ ning that the nerger is in the interest of ratepayers.
However, neither the need to determne that the nmerger is in the
interests of ratepayers (section 708) nor the requirenent that
rates under the AFOR be no hi gher than they woul d be under ROR
(section 9103) requires that we nmust or should flow through those
benefits now, rather than when they actually occur.

We al so agree with NYNEX that the NYNEX nerger with
Bell Atlantic is an exanple of the cost-reducing activity that
t he AFOR was designed to encourage, and that capture of cost
savings at this point in tinme would significantly inpair the
efficiency incentives under the AFOR. For the NYNEX AFOR to be
credi bl e, the Conm ssion nust adhere to its commtnent to use
price-cap regulation rather than traditional ROR regulation to
set NYNEX's rates. |If not, the AFOR cannot be expected to
provi de the strong efficiency incentive that we intended to
provide to NYNEX. To provide a strong efficiency incentive, the
AFOR al l ows NYNEX to retain efficiency gains that it can achieve
during the termof the AFOR  Furthernore, the 4.5% productivity
offset is designed to reflect the increased productivity that
NYNEX shoul d achi eve in Maine under incentive regulation. W see
no reason, based on the evidence before us, to weaken the
incentives provided by the AFOR by requiring a flow through of
sone of the nerger's benefits over the next several years.

The AFOR does not include a profit sharing conponent
and its "exogenous change" conponent is narrowy witten to
i nclude only those exogenous cost changes that: (1) have a very
substantial and plainly disproportionate effect on NYNEX s costs
and that are totally outside the control of NYNEX; or
(2) jurisdictional separations changes and significant accounting
changes mandat ed by regul atory agencies that apply only to NYNEX
or the tel ecommunications industry. The Staff and OPA
adj ustnments do not qualify as exogenous cost changes under the
AFOR.
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B. Rat e Reductions to Reflect Increases in the Val ue of
NYNEX' s St ock

The Public Advocate separately recommends that we fl ow
through to ratepayers the difference between market and book
val ue to ratepayers over a 5-year period.

The OPA has based this argunment on its readi ng of
Democratic Central Committee of the District of Columbia v.
Washington Metropolitan Area Transit Commission, 485 F.2d 786
(D.C. Gr. 1973) and Casco Bay Lines v. Public Utilities
Commission, 390 A 2d 483 (Me. 1978). We do not agree with the
OPA t hat Democratic Central Committee and Casco Bay Lines have
any applicability to this nmerger. Those cases hold that when a
utility's ratepayers have borne the risk of loss of a utility
asset, they are entitled to the benefit of any gain (proceeds
| ess net book value) on the sale of that asset. Wile the
princi pl es underlyi ng Democratic Central Committee and Casco Bay
Lines m ght reasonably be applied to other situations beyond the
narrow facts of those cases, the current situation does not
provi de a reasonabl e analogy. There is no "gain" in the nerger
that could or should be shared with ratepayers. NYNEX has not
sol d any asset or otherw se divested any property that has been
used to provide utility service; the merger involves only the
transfer of shares of stock. NYNEX s tel ephone conpany assets
remain in service providing service to custonmers. Mreover, NET
rat epayers have not borne the risk of loss on any of the shares
of either corporation (NET or NYNEX). The owners of the shares
t hensel ves bear the entire risk of a loss (or gain) in value of
t hose shares. Under these circunstances, the threat to ratepayer
i nterests that Democratic Central Committee and Casco Bay Lines

were designed to address -- nanely the threat that a utility
woul d renove valuable utility assets fromthe reach of regul ation
w thout fair conpetition -- is conpletely absent.

C. Rat e Reductions to Reflect Dimnished Conpetition

Advocacy Staff argues that we should adjust the AFOR to
reflect the dimnution of conpetition. Staff's proposal is not
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based on any consideration of the |evel of savings resulting from
the merger or any flow through of those savings.’ As discussed
in detail in Part 1V, we have been unable to find that the nerger
will significantly dimnish the | evel of conpetition in Mine.

W were not able to find that it was likely that Bell Atlantic
woul d have been a conpetitor or, even if it would have conpeted,
that its absence wll be harnful, in light of the opportunity for
numer ous ot her conpetitors. Even if an adjustnent to rates were
ot herwi se appropriate, neither the Staff nor the Public Advocate
presented any evidence that attenpts to quantify the harm
resulting fromthe loss of Bell Atlantic as a Maine conpetitor.
We therefore decline to nake the adjustnent proposed by Staff or
any other adjustnment to reflect the possible harm

D. Condi ti oni ng Approval on the Conpetitive Checkli st

Section 271 of the Tel econmuni cations Act of 1996 sets
requirenents to be nmet by a Bell operating conpany in any state
inits region where it provides intralLATA service prior to being
allowed to provide interLATA services in that region. One of
those requirenents is a 14-point "conpetitive checklist" of
i nt erconnection services and access to facilities that a Bel
operating conpany nust offer.

Publ i c Advocate wi tness Binz recommended that we
"mtigate the negative effects of this nmerger on conpetition by
requiring NYNEX and Bell Atlantic to neet the 'conpetitive
checklist' . . . before the nerger is permtted to go forward."
M. Binz suggested we have authority under 35-A MR S. A
8§ 708(2)(A) to inpose this condition, that the "precondition
would sinply rely on a decision that is going to be made anyway, "

‘As discussed in Part |l, Staff originally proposed to
adjust rates to reflect the net cost savings that would result
fromthe nmerger. During the hearing, however, Staff stated that
its proposal to alter the productivity factor in the PR was
i ntended to conpensate for the loss of Bell Atlantic as a
conpetitor.
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and that the condition would "not inpose added burden on the
carriers.”

The evidence that Bell Atlantic would have been a
conpetitor in Maine is slight. Nevertheless, there clearly
remai ns sonme possibility that Bell Atlantic m ght have entered
t he Mai ne market or m ght have entered other NYNEX markets and
t hereby caused NYNEX to respond in ways beneficial to custoners
in Maine. Accordingly, we believe it is advisable to ensure that
there is a fully conpetitive market in Miine by requiring that
NET d/b/a Bell Atlantic neet the "conpetitive checklist" of
47 U.S.C. § 271.

W w il require that NYNEX conply with the section 271
conditions, at least in Maine, as a condition of our own,
i ndependently from any determ nation the FCC nust nmake to all ow
NYNEX to provide in-region, interLATA service. W also recognize
the separate obligation we have under 47 U S.C. 8§ 271(c)(2)(B) to
consult with the FCC on whet her NYNEX has satisfied the
conpetitive checklist. W wll be prepared to do that
consul tati on when NYNEX requests section 271 approval. W have
recently opened an investigation in Docket No. 96-781 so that we
may meke our own determ nation to assist us in consulting with
t he FCC.

The requirenents in the conpetitive checklist are
essential to the devel opnent of intralLATA conpetition in Mine,
and have the potential to create substantial benefits for users
of both intrastate and interstate services. NYNEX of course has
a substantial incentive to neet the checklist requirenents; they
are preconditions to NYNEX' s ability to provide in-region
i nt er LATA servi ces.

We believe the checklist requirenents shoul d be
satisfied as a condition of the nerger regardless of whether or
not NYNEX chooses to pursue authority for in-region, interLATA
service. Inposing that condition as a precondition is
i npossi bl e, however, because of the deadline in this case and the
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fact that NYNEX does not anticipate neeting the conpetitive
checklist until later in 1997.

Whil e we do not adopt the recommended condition as a
preconditi on, we neverthel ess adopt it on a going-forward basis
as a neasure designed to mtigate any possible negative effect
that the nerger may have on the energence of |ocal conpetition in
Maine. W require that NET in Miine nmust neet the requirenents
of the conpetitive checklist by Septenber 30, 1997. NET wll be
deened to have satisfied this condition in Maine if (1) the FCC
determnes that it has net the checklist in the context of its
proceedi ng pursuant to 47 U.S.C. §8 271(d)(3), or (2) we conclude
NYNEX has satisfied the checklist in our own investigation.® If
NYNEX fails to neet this condition fully by Septenber 30, 1997,
we wi Il consider anending the AFOR and rel ated service
obligations as renedies.

E. Reliability and Service Quality

Several parties questioned the possible effects of this
merger on the quality, survivability and reliability of service
provi ded to NYNEX custoners in Maine. Sone parties recomrended
that we inpose conditions related to service quality on our
approval of the nerger.

NYNEX stated the nmerger will allow "nore efficient and
effective service," wll enhance its ability to achieve the
service quality levels as enbodied in the Alternative Form of
Regul ation (AFOR) that we adopted for NYNEX in Docket No. 94-123,
and t hrough adopting the "best practices" of NYNEX and Bel
Atlantic "will translate into inproved service quality.” A
further guarantee of continued high I evels of service quality,
according to NYNEX, is that "[i]f the new corporation does not

®Public Utilities Commission, Investigation of the Entry of
New England Telephone and Telegraph Company d/b/a NYNEX into
In-Region InterLATA Services Pursuant to 47 U.S.C. 8 271, Docket
No. 96-781.
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mai ntain high levels of service quality in Maine it wll |ose
custoners.”

To the extent that additional investnments are needed to
mai ntain a service quality, NYNEX stated enhanced access to
capital resulting fromthe nmerger "will support critica
i nvestment in advanced network swi tching technologies . . . and
in the devel opnment of advanced fiber-optic electronics,” thereby
reducing the risk that Mine services may not be upgraded and
i nproved. NYNEX described its infrastructure in Miine, using
network reliability trouble report rates as a neasure of the
reliability of that infrastructure, as "the best” in NYNEX s
service area, and "nunber one in the United States."” NYNEX
W t ness Di nan conceded, however, that "Bell Atlantic may in
aggregate have a better service situation than NYNEX' because of
NYNEX service quality problenms in New York. NYNEX concl uded that
"Maine has a legitimte interest in ensuring that the services
t hat tel econmuni cati ons conpani es provide in Miine are not
inpaired and it may do so through the Conm ssion's ot her
rat emaki ng powers"” w thout inposing conditions as part of our
approval of the nerger.

The Staff expressed concerns about network reliability
and service quality in NYNEX s current Miine network, and raised
the concern that the nmerger may degrade Maine's network
reliability and service quality. Staff pointed to nmajor service
interruptions since 1989 and recommended i npl enmentation of a
reliability outage neasure under the AFOR  Staff al so suggested
that we nay wish to consider increasing the AFOR Service Quality
I ndex (SQ) rebate amounts to "provide the nmerged entity with the
incentive to address the vulnerability of NYNEX s interoffice
net wor k. "

Staff inits prefiled testinony recommended that we
adopt as part of our approval of the nerger "a performnce
standard that neasures network reliability," set at a high |eve
with a significant financial penalty.
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NYNEX cl aimed as a result of new fiber optic SONET
rings being constructed in Miine, "service interruptions of the
magni t ude experienced in the [1995] Freeport and [1996] Topsham
outages will truly be a thing of the past.” In its prefiled
testi nmony, however, Staff stated that NYNEX cannot provide
meani ngf ul quantitative nmeasurenent of network reliability or
survivability, or identify those particular investnents that may
affect reliability.

The OPA suggested that the nmerger may cause harmto
Mai ne rat epayers fromreduction or postponenent of infrastructure
investnment, "particularly where conpetitive forces have not yet
devel oped and where there is | ess market pressure or incentive to
invest” in Maine conpared to nore netropolitan centers in the
mer ged conpany's service area. OPA argued that incentives may
exi st for the nerged conpany to "permt a decline"” in service
quality for ratepayers who have fewer conpetitive alternatives.
OPA suggest ed that hei ghtened awareness of service quality,
t hrough "reporting, nonitoring and enforcenent requirenents,” is
necessary, and that we shoul d consider enhancing SQ rebate
i ncentives. The OPA reconmmended that we condition our approval
of the merger to "ensure that the nerger does not result in
di m ni shed capital budgets"” for the Mine operation.

AT&T stated "NYNEX s exchange access services have
consistently been of bel ow average quality and at above-average
cost" nationally but did not provide any specific assessnent of
the access services provided by NYNEX i n Mai ne.

VWhile criticizing NYNEX for poor service quality trends
generally, CWA stated that Maine service quality, reflected in
repeat trouble reports, has inproved during the past few years,
and that in Maine NYNEX business office "understaffing is not as
acute as elsewhere in the Bell Atlantic and NYNEX regions.” CWA
argued "the nerged entity will pay even less attention to service
quality," due to | essened conpetition and redirection of
i nvestnment capital into other ventures of the firm
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We have no persuasive evidence to conclude that NYNEX s
infrastructure and service quality in Miine are not currently
sati sfactory. W are concerned, however, about possible
deterioration of the reliability, survivability, and quality of
the services offered by NYNEX after the nerger. The Mine
Legi sl ature has found that "a nodern state-of-the-art
t el ecomuni cations network is essential for the economc health
and vitality of the State for inprovenent in the quality of life
for all Maine citizens.” 35-A MR S. A 8§ 7101(2). W expressed
simlar concerns about service quality as "a vitally inportant
part of the AFOR' when we devel oped the SQ in the AFOR case.
During the first year that the AFOR was in effect, NYNEX s
service quality dropped below the SQ baseline in three of the
11 neasurenent areas currently in place. W are concerned that
this decline in service |levels may continue, perhaps aggravated
by Maine's proportionally snmaller share of the | arger nerged
conpany. W are also concerned that Maine's relatively superior
infrastructure and service quality may lead Bell Atlantic to
concentrate its investnent in other areas.

We constructed the AFOR SQ in md-1995 as an incentive
for NYNEX to retain its high levels of service, and have only one
year of experience with its operation. W are reluctant to
abandon or significantly nodify the SQ structure or incentive
levels at this tinme, without nore conpelling evidence that it is
failing to achieve its objectives. The agreenment by Staff and
NYNEX to the structure of the reliability outage neasure that we
adopted in principle as part of the AFOR is a hel pful
enhancement. \Wen the details of that neasure are filed,
assuming it is acceptable, we will inplenent it without delay.”’
We anticipate that the AFOR SQ, as strengthened by the addition
of a neasure specifically directed toward reliability, wll
provi de NYNEX with the incentives needed to nmaintain Miine' s high
service quality and infrastructure | evels.

W request that NYNEX and the Staff file that measure in
t he AFOR case, Docket No. 94-123.
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In addition to relying on the AFOR SQ as our nechani sm
for nmonitoring NYNEX s infrastructure and service quality, we
w Il heighten our scrutiny of these issues through a nunber of
ot her vehicles. W have directed the Staff to investigate
NYNEX s network reliability separate fromthis proceedi ng because
of recent w despread service interruptions. W have al so deci ded
to revise our rule governing Reporting Requirenents for Loca
Exchange Carriers (Chapter 20) to include reporting of additional
outage data. In that rulemaking, we will ensure that the
information we need to nonitor network reliability is
conti nuously avail abl e.

In our Order adopting the NYNEX AFOR in m d-1995, we
commtted to an exam nation of Miine's tel ecommuni cations
infrastructure in the context of the AFOR

During Spring 1997, we wll commence a
proceeding to review limted aspects of the
AFOR.  Although we do not at this tinme have
any cause to believe that NYNEX s M ne
infrastructure will be inadequate at that
time, we nust provide a nethod of reassuring
the public that NYNEX is continuing to
provide the infrastructure needed in Mi ne.
This proceeding w Il consider whether NYNEX s

infrastructure is adequate to fulfill needs
caused by custonmer growt h or demand growth
for existing or new services. |If we observe

that NYNEX's infrastructure is inadequate to
meet custoner needs, the Comm ssion has the
right to require NYNEX to act to renmedy the
problemw th such renedies to take effect by
t he Decenber 1, 1997 date when the next
annual AFOR rate adjustnent is to be made, or
to termnate the AFOR W may al so exam ne
ot her renedies in other separate proceedings.
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W will be mndful of Staff's recomrendati on that we
consider the need to adopt additional service quality criteria as
part of that proceeding.

To ensure that NET d/b/a Bell Atlantic continues to
provi de the tel ecommuni cations infrastructure investnent
necessary to support reliable, survivable, high quality service
to Mai ne custonmers, we remain concerned that incentives exist for
the nmerged conpany to delay, defer, or reduce such investnent in
Mai ne. While NYNEX s reliance on the effectiveness of the
conpetitive marketplace to ensure continued high | evel s of
service i s encouraging, absent a specific condition to our
approval of the nerger we cannot at this tinme be conpletely
confident that NET d/b/a Bell Atlantic will continue to invest in
t el ecommuni cations infrastructure in Miine necessary to deliver
continued high quality, reliable, advanced services to M ne
custoners. Thus, w thout inposing a specific condition in this
regard, we cannot be assured that NET d/b/a Bell Atlantic wll
meet the requirenents stated in 35-A MR S.A 8 708(2)(A)(9)

"[t] hat neither ratepayers nor investors are adversely affected
by the reorgani zation."

Accordingly, we require that NET d/b/a Bell Atlantic
continue to invest in telecomunications infrastructure in Mine,
for the next four years, at a rate conparable, on average, to the
rate of investnment for the cal endar years 1992-1995. For the
pur poses of this condition, the rate wll be neasured by the
ratio of new capital investnent to existing gross plant
investnment. In addition, within 90 days after the effective date
of this nmerger, NET d/b/a Bell Atlantic nmust file a proposal for
appropriate benchmarks to permt the Comm ssion to ensure that
there continues to be an appropriate relationship between the
services, facilities, infrastructure, and prices offered by NET
d/b/a Bell Atlantic in Miine and those offered el sewhere in Bel
Atl antic/NYNEX territory.
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V1. CONCLUSION

We approve the nerger because we believe that the |ikelihood
that the merger will benefit ratepayers is at |east equal to and
may outwei gh the relatively specul ative detrinental effect that
w Il be caused by the possible | essening of conpetition by the
removal of one of the potential conpetitors to NYNEX. W also
find that it is necessary to adopt the two conditions to our
approval that are described in Parts V.D and V. E above.

Commissioner Hunt dissents from imposing the condition
described in Part V_.D (compliance with the competitive checklist)
for the reasons stated in the attached Partial Dissent.

Dat ed at Augusta, Mine, this 6th day of February, 1997.

BY ORDER OF THE COWM SSI ON

Dennis L. Keschl
Acting Adm nistrative Director

COWMM SSI ONERS VOTI NG FOR: Wl ch
Nugent

COWM SSI ONER CONCURRI NG | N
PART AND DI SSENTI NG I N PART:  Hunt

Thi s docunent has been designated for publication.
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PARTIAL DISSENT BY COMMISSIONER HEATHER HUNT

| disagree with the majority decision to condition approval
of the merger on NYNEX neeting the conpetitive checklist fromthe
Tel ecomruni cati ons Act of 1996 by Septenber 30, 1997. In ny
view, any condition on approval of the nerger should be directly
linked to the issues inplicated by the nerger. Congress created
the checklist as a prerequisite for regional bell operating
conpanies to offer in region interexchange service. The
checklist's purpose and desi gn have a tenuous relationship to the
merger; as we concluded, the evidence presented in this case does
not allowus to find that the nmerger will have any particul ar
effect on the devel opnent of conpetition. Moreover, NYNEX has
publicly stated its intent to conply with the checklist pursuant
to the Tel ecommuni cations Act by Septenber 1997. Duplicating the
requi renment and inposing a date subsequent to that announced by
NYNEX does little, if anything, to foster conpetition.



Order (Part 11) - 31 - Docket No. 96-388

NOTICE OF RIGHTS TO REVIEW OR APPEAL

5 MRS A 8 9061 requires the Public Uilities Conm ssion
to give each party to an adjudicatory proceeding witten notice
of the party's rights to review or appeal of its decision nade at
t he concl usion of the adjudicatory proceeding. The nethods of
revi ew or appeal of PUC decisions at the conclusion of an
adj udi catory proceeding are as foll ows:

1. Reconsi deration of the Comm ssion's Order nay be
request ed under Section 1004 of the Comm ssion's Rul es of
Practice and Procedure (65-407 C MR 110) within 20 days of
the date of the Order by filing a petition with the

Commi ssion stating the grounds upon which reconsideration is
sought..

2. Appeal of a final decision of the Conm ssion nay be
taken to the Law Court by filing, within 30 days of the date
of the Order, a Notice of Appeal wth the Adm nistrative
Director of the Comm ssion, pursuant to 35-A MR S. A § 1320
(1)-(4) and the Maine Rules of Cvil Procedure, Rule 73 et
seq.

3. Addi tional court review of constitutional issues or

i ssues involving the justness or reasonabl eness of rates may
be had by the filing of an appeal with the Law Court,
pursuant to 35-A MR S. A § 1320 (5).

g

The attachnent of this Notice to a docunent does not
indicate the Comm ssion's view that the particul ar
docunent may be subject to review or appeal.

Simlarly, the failure of the Conm ssion to attach a
copy of this Notice to a docunent does not indicate the
Comm ssion's view that the docunent is not subject to
revi ew or appeal.




